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Ms. Waney Osulca ik
Critieeof Betieyand-Evatmminan menmﬂc'-@. "
Benmmrao4 N .
Barean of Competition d
Federat Trade Commission I
Whashinglon, Dn.C. 20580 "_;

Re:  Exglusion of Cash and Voting Securities from Valnaton of Asssta:
——- Application to a Meruer of Mutyal Insurers .. . . .

Daar Ms. Ovuky:

Eam veriting this Iclter to confirm our txlephone conversation of Thursday, Decembor &,
regarding the valuation of asscts for the mrpose ol detcrmining whether a merger of mutual
insursrs is 4 reportable transaclion under the Hart-Seou-Rodine Anfitrust Tmprovements Act of
14976 {15 USC | #a),

1n a previous conversation und on Decomber 9, you indicated that a merger of mmitual
insurarce comparies ({nsurance comparties with no issued stock) would be cxempt from filing
pre-merger natification under Section $02.20a) of the FTC Rules, Regulations, Slatements and
Interpretations under the Flard-Scott Roding Antitrost Tmprovements Act of 1976, 16 CFR §
B01.1 et seq. (the "FTC Regulatinns™) if the value of the asucis to be acquired was deternined 1o
be [esy than $15 million, o the conversulion of Degernber 9, you cunfirmed that Gash and voting
securities ure excluded from the assets of the acquived person, as s¢t forth in Section 801,21 of
the FTC Regulations, when muking 2 value determination under Scelion 301, 10{h), even though
the trapsuction is & merger and ot a cash purehage of the aequircd person,
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Iliope this Ietter correcily cxpresses the substancs of our conversation. If - your view
there iy amy discropancy between this leuer and our conversation, pleays contact me immediaicly.
Thank wou very much for your advice in thizs matter.






